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A G K I I M I M T ^—^

THIS AGREEMENT, made this lT*-d*7 of Uj*«-X , 1964, by and

aoong BOBM & BAAS CGKPANY, a Delaware corporation with headquarters at

Philadelphia, Pennsylvania, Party of the First Part (hereinafter called

"BUT*), HHJJMUHU XABGBAXQUZS, DC., a Delaware corporation with head*

quarters at Myaratown, Pennsylvania, Party of tba Second Part (hereinafter

called "Vhitmoyer"), and CUREHCI W. WBHHDm, IHDKAS V. BAIXCGM, and

KXCBAEt J, DDOTCCfitt, Parties of the third Part (all being stockholders la

Whitmoyer and hereinafter referred to aa "Stockholders1*),

WnSSSSITHt

WHEBZAS, K&R is a manufacturer of chemicala, plastics, end related

products, and Whltaoyer is a manufacturer of vitamins, medicines, feed sup-

plements, medicinal feed additives, packaged proprietary disease preventives

aad treatments, and other health products principally for tba poultry and live*

stock industries; \J

WHZKIAJ, Whltmoye* and the Stockholders ere desirous of having

Whicmoyer dispose of its entire business, as a going concern, in exchange for

common stock in K&S, such stock to be distributed by Whitmoyer to the share-

holders of Whitmoyer, all pursuant to the Plan of ̂ ôrganisation and on the

terms and conditions hereafter sat forth;

ADD WRERKAS, UH la desirous of incorporating a new, wholly-owned

subsidiary and of having that subsidiary acquire the assets of Whitmoyer, aa

a going concern, including, among other things, cash, securities, accounts

receivable, inventories, supplies, unexpired insurance and other prepaid

items, investments la subsidiary and affiliated companies, land, buildings,

machinery, equipment, •furniture, fixtures, automobiles, trucks, end other

transportation equipment, patents, trademarks, copyrights, Inventions, for-
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sulae, processes, atw drug applications, license* cad rights deriving from
any and all goverantatal agencies, technical information, detailed engineering

drawings, laboratory and research records, licenses and interests to aad under

inventions, foraulae, processes, patents, and trademerke 'owned by others,
booka of account, records, custowr lists, docunants and aunia*ata of title,

the aaaes "Hhitaoyer" and "Whieuyer Laboratories," and good will, aubjact to

Uabilltlai of MhiOuyar at baratnafcar Uaiud;

KXf IBEUFORZt .the part let hereto, intending to be legally bound,

do autually agree «a followii ̂

1* I&B> promptly after the execution of thia Agreeaentt vill take

atepa to organise a new corporation under the lawi of Delaware (hereinafter

aoBBtiua referred to aa "W-L") and tranafer to aaid corporation a •"̂ t«<«- of

50,289 aharea of I&fi eoaaun atock (pravioualy iaaued but reacquirad by K&H
«r

and now held in i&B'a treaaury) in exchange aolaly for atock or atock and
*

•acuritiea of aaid W-L, ao that M-L will be a wholly-owned aubaidiary of 1&B«

2. On the Cloaing Data (hereinafter preecribed), Whitaoyer will

tranafar all ita aaid aaaeta and buaineaa to W-L, aubjact to liabilities of

Whitooyer aa ahown on ita books and aa abown on the audited balance aheet

dated October 31, 1963, furniahed to t&B by Whitmoyer, adjusted only for

ehangea occurring in the ordinary course of business froa that date until the

Closing Data bereunder and except for the acquisition by Hhicnoyer of the re-
maining twenty per cent (201) of the outatanding atock of Vbitooyer Laboretorii a

Ltd* (it Wing specifically understood that the transfer is not to be subject

to any liabilities or elelas not disclosed, thereon or any olaista of a contin-

gent nature! such, for exavpla, aa incoaa tax deficiencies for prior periods,

product liability elalas not aorarad by insurance, and any other claim or
liabilities not so disclosed or reserved against and arising out of trans»
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actions or occurrences which took pUet before the Cloaing Data), the nib**

J«cc liabilities to b* assumed by W-L, solely IB exchange for • number of

•hart* of B&H eoonon itock; and B&H agrees on behalf of W-L chat the latter

ahall accept aaid assets, aubjaet co aaid liabilities (which ie shall as-

sums), and shall pay eharafor a total of 49,650 full shares of R&B conmon

etoek, plua ona full ahara of R&B common atoek for aaeh aight aharaa of

Whitmoyer issued upon tha exercise, prior to closing, of tha now outstand*

ing warranta to aubaeriba for Whitnoyer aharaa, plua, with respect to any

warranta remaining unexareiaed at closing but daanad to ba than exercised aa
••

harainaftar providad in aaetion 4, ona full ahara of 2&H eoaoon atoek for

aaeh eight aueh Whitaoyar warrant aharaa laaa that number of K&B aharaa
~ T- .

equivalent to the $5 per Whitnoyer ahara aubaeription price under the war*

ranta *o daeaad to be exereiaed, all aa provided in aection 4 hereof.

w
3* Conveyancing of tha aaaata ahall ba made on tha Cloaing Date

from Wbitmoyar to tf-L by general warranty deeda in fee alapla, in the eaaa

of tha real property, and by bill of sale with general warranty, in the 1

caae of tha personal property* title ia to be good and merchantable and,

±a t2ia cajat ef tha raalrr, »ii u till, hi ±=jt=>*= *± rafslxr rxzu ̂ 7 x=̂ -

rapQCabla dele inauraaca ccnpaay. la each inataaee, conveyancing ahall

be free of liana and eneunbraneaa except aa may ba noted on tha attached

Schedule "A" describing tha real property, and on tha attached Schedule "B"

describing tha personal property.

4. Certificates to tha aharaa of R&H common atoek to be Silv-

ered pursuant to this agreement ahall ba delivered by W-L to Uhittaoyer at

the tlaa of the actual closing, with all required documentary stamps at*

tached, la azcbagga for tha aforesaid transfer by «Mtt*rer. The certifi-

cate a representing such aharaa of &&H common atoek ahall ba in aueh nanei ir.d

deneminationa aa Whitaoyet shall have requested in writing tea (10) bu*i-
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I,
Jl ness days prior to closing. The shares so delivered to Whicmoyer snail
i;! be fully paid and non-asses sable shares of R&H common scock of the class

of common stock now authorised and Issued and listed on che New York Scock

Exchange entitled to participate pro rata in all dividends, rights and
*

.other distributions declared or made co common shareholders-of record at

or after the close of business on che date of closing. The said shares to

bo delivered co Whitmoyor are now listed on the Now York Stock Exchange,*
and R&H warrants chat chay will continue to be so listed uneil the closing

horounder. R&$ shall not be required to transfer fractions of shares or

scrip representing fractions of shares of common scock.

The parties recognise that as ae April 17, 1964 chare were

outstanding warrants to subscribe co 5,109 shares of Vhictuyer common

scock. These Warrants were issued in connection with che sale and distri-

bution of the Whicmoyer 6X subordinated debentures due 1977 and are axcr-

ciaabla until October 31, 1964 or until che retirement of the debentures,

whichever !• Che later date. Under a Plan of Liquidation and Dissolution

!. to be Adopted pursuant Co the terms of this agreement all such outstanding
t
warrants remaining unexercised shall be treated as having been exercised

as of the Closing Dace Hereunder. There shall be delivered to che

Myoracown Bank and Trust Company, as designated Warrant Agent, ouc of the

said shares of R&H common stock a number of shares equivalent to the num-

ber of shares of R&H common stock which would have been delivered had
'

!j said warrants been exercised prior to the Closing Bate, less a number of

! shares of R&H common stock to adjust said delivery for the exorcise price
t!
of $3 per share of Whitmoyor (which adjustment shall be based on the clos-

ing price of ft&H on the New York Stock Exchange on che last business day

preceding the actual closing hereunder), and said number of shares shall ba

retained by W-L or I&H. The Warrant Agenc shall hold said R&H common stock
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is eacrow for tranafer to aaid wmrraac holder* upon pr**en cation of *aid

outstanding warrant*. Any of aucb S&B eonnoa atoek not traniferrad to war*

rant holdara purauaat to *uch preaeatatioa ahall ba hald for tranifer until

aftar expiration of tha tlaa parted, under any applicable' State law, for

thair presentation and if not ao praaaatad shall ba ratunad to W-L or to

8&H, if tha latter ao elect**

XoMdiataly aftar tha cloaing hereuader Whitmoyer ahall taka

all raquiaita proceedinga to distribute to ita shareholder* pro rata, in

aeeordanea with thair respective shareholding*, all aharaa of eoonoa atoek
w

of K&H received by Hĥ tnoyar puratuat to thia Â raaoaat, fractional intar-

aata in aueh aharaa to ba rapraaaatad by, at tha aola option of Vhiooyar,
f~*acrip, othar appropriata initrunanta to ba iaauad by or on bahalf of Whitaoyor

la fora and wbatanea firat approvad by K&H or any othar arrangement aatia*

factory to Hbitaoyar in form and aubatanea firat approvad by R&B.

Whidasyar* ioMdiataly aftar tha delivery hereunder, will die*

contiaua and not ranaw tha buatoaaa which it la now conducting, and it wiV
initiata proceeding* to diaaolve ita corporate existence and liquidate ItV—'

affaira.

5* Proaptly aftar tho, axacutioa of thia Agreement, R&H or fM.

will ordar title aaarchaa oa tha real propertie* to ba conveyed by Hhitnoyar,

Xa tha event tha title) report* diacloaa any natarial dafact* or encumbrance a

{othar than aneuobrancaa liatad oa tha anoaxad Schadula "A**)* than, uala*a

aueh dafaet can ba and la promptly removed by Whitmoyer, S&l aad W»L *hall
have tha option to tafca what title Whitmoyer can convey, with a corre•pond-

ing reduction la tha auobar of K&B common aharaa to ba exchanged, baaod

upon thai* value oa tha Haw York Stock tehange at tho cloaa of tha market
<m the la*t buainaa* day preceding tha actual clo*lng hereunder.
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6. from and aftar tha data of thia Agreement, Wbitaoyar ahall af-

ford to tha offican, afitornaya, aceountanta, and other authorized repreaenta*

tivaa of K&B and W*L fraa and full accaaa to Whitaoyar'a plant, proparty boo1-*

and recorda, and to tha plane and aimilar booka and recordi of all of

Whitnoyar'a aubaidiary and affiliated coopaniea, ia order that they say have
•full opportunity to Bake aueh iavaatigatioa aa thay ahall daaira of tha af*

faira of Whienoyar and aaid eompaniea, provided that aueh invaatigation ahall

not unraaaonably interfere with the buaiaaaa operation* of Whitaoyer or eaid

conpaniaa.

7. Whitaoyar and Stockholder* repreeent, warrant, and covenant to

and with B&B aad W*L aa follow*!

(a) Whitnoyer ia a corporation organiaad, exieting, and in good

atanding undej: the lawa of tha State of Delaware, with aa authorized capital

atock conaiatiag of 500,000 aharaa of $1 par coonon atock of which 397,206
aharaa hava bean iaauad aad are outstanding, and an additional 5,109 aharea

ara aubject to iaaua upon the axerciae of warrant* praaantly outstanding,

(b) Whi&Boyar International Ltd., Inc. ia a corporation organ*

iaad* aadatiag, and in good atanding under tha lawa of tha Commonwealth of

Fenoaylvaaia, with an authorised capital atock eonaiating of 1,000 aharea of

$25 par common atock, of which 965 aharea hava been iaaued and ara outicand-

ing, are fully paid and non*e**eaaable, and are owned entirely by Whitnoyer.

(c) Whitaoyar Laboratories of Dixie, lac* ia * corporation

organized, axiatiag, aad in good atanding under tha lawa of the State of

Georgia, with aa authoriaed capital atock coniiatiog of 10,000 aharea of

104 V** eonnon atock, of which 9,500 aharea have been iaaued and are out*
• ••* . . • *«,

standing, ara fully paid and non*aaacaaabla, and ara owned entirely by

Whitmoyer,
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(d) Barter, Moot* • Main Co., Inc., !• * corporation o

existing, and in good standing undar tba lawa of tha Cosnonwaaltlh of

Pennsylvania, with aa authorised capital stock consisting of 750 iharaa of

$100 par eoanea stock, all of which have been issued and- ara outstanding, ara

fully paid and nonassessable, and ara ownad entirely by Whitmoyer.

(a) WhitB0yor*Baed Ltd* ia a corporation organised, existing,

and ia good standing undar tha lava of tha Dnitad Xlngdoa, with an authoriiad
capital atoek consisting of 30,000+1 par ordinary *haraa, of which 17.901

ordinary tharaa have baaa iiauad and ara outstanding, ara fully paid and non-
assessable, and ara owned aatiraly by Whicnoyar.

(f) Whicaoyar Xntaraatlor'l (Canada) Ltd, ia a corporation

organised, existing, aad ia good acanding undar tha laws of Ontario, Canada,

with an authorised capital stock consisting of 36,000 shares of 6X rsdeemabla

non«cuaulative $1 par preferred stock, none of which hart baaa issued, and
*

4,000 sheraa of non-par cocoon stock, all of which have baea iaauad aad ara

outstanding, ara fully paid and noa-aasessable, and ara ownad entirely by

WhltiBoyer. "̂̂

(g) Whitapyar da Mexico, S,A« is a corporation organised,

existing, and la good standing undar tha laws of Msxlco, with an authorised

capital stock consisting of 30 shares of 10,000 peso par coonon bearer stock,

all of which have baaa issued and ara outstanding, ara fully paid and non-aa-

aaaaabla, and ara ownad entirely by Vhitnoyer International (Canada) Ltd.

(h) Whitaoyar Laboratories Ltd. ia a corporation organised,

existing, and ia good standing undar tha lawa of Bovm Scotia, Canada, with

aa authorised capital stock consisting of 3,000 shares of S25 par 61 red»«a-

abla cuauUtir̂  ;r.i:t—* ""* •*•. -t! "' "'••ch have baaa iaauad and era out-
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v . , ' standing but owned by othtri than tfhltmoycr, and 1000 shares of |25 par ec

•on stock, all of vbicb heve bt*n issued and art outstanding, an fully paid

and non-assessable, and art omad entirely by Hhiboyer.

(1) Hhitaoyer Laboratories (Quebec) ltd. Is a corporation

organised, existing and ia good standing under the laws of Quebec, Canada,

with an authorised capital itoek consisting of 100 shares of no par common

stock, of which 10 abarai have been iaauad at a veloe of $50 par abara and
art ootttandini* art fully- paid and aon-asMtaabla, and art entirely owud

by Hhitmoyar laboratories Ltd.-

<J) Vhitaoyer«Cunningbam 7«* da tint ltd, is a corporation

organised, existing and in good standing under tba lavs of British Columbia,
Canada, with an authorised capital stock consisting of 25,000 shares of $1 per

cooaon stock,̂ of which 15,000 shares have been Issued and are outstanding, are
fully paid and abn-easesseble, and are owned 6,750 shares by Vhitaoyer and

0

1,250 shares by C. •• Cunoinghaa.

t j II ^ Vhitaoyer has furnished to I&B its financial statements,

including balance sheets and profit and loas statanenta for the fiscal years

ended October 91, 1963, audited and certified to by the fin of Main, lafrenu

* Co., and for the fiscal yeers ended October 91, 1962, 1961, and 1960, audit-
ad and certified to by the firm of Xain and Company; financial statements of

Whî oytr International ltd., Inc. for the fiscal year ended October 31, 1963,
audited and certified to by the firm of Xain, Lefrents ft Co., and for the

fiscal years ended October 31, 1962 and 1961, audited and certified to by the
firm of Main and Company! financial statements of Vhitaoyer Laboratories of

Dixie, Inc. fox the fiscal years ended October 31* 1963 and 1962, audited end

certified to by the tin or vuMra, **tla* <uu »»**.•, and for the fiscal years
ended October 31, 1961 and 1960, audited and certified to by Ucherd K«

• I •



Dillard; financial statements of Barker, Moor* & Main Co., Inc. for the , il

year ended October 31, 1963, auditad and earttflad to by tht fin of Main,

•Lafrtnti & Co., and for the fiscal years ended Octobar 31, 1962 and 1961,
auditad and cartifiad to by the firm of Main and Company; financial ic«ce-

ment* of Wbttmoyar-Reed Ltd. for tha fiacal yeere andad Octobar 31, 1963,'

1962, 1961, and 1960, auditad and eartifiad to by Eric A. Lovegrove; finan-

cial statements of Whitmoyer Zntarnatiooal (Canada) Ltd* for tha fiscal yaara

andad Octobar 31, 1963 and 1962, auditad and cartifiad to by tha firm of Cray,

Butcher, frost 4 Smith; financial atatenanta of Whitnoyar da Maxico, S.A. for

tha fiacal yaara andad Oetobar 31, 1963 and 1962, auditad and cartifiad to by

tha firm of Daapacho Rodolfo Harnandai H.; financial statananta of Whitaoyar

Laboratories Ltd. for tha fiacal yaara anded Octobar 31, 1963, 1962, 1961, and

1960, auditad and cartifiad. to by tha fin of Barrett & Gibaont financial•̂ *
•tatenants of Whitmoyar Laboratoriaa (Quabcc) Ltd., for tha fiscal year ended

Octobar 31, £963, auditad and cartifiad to by tha fin of Barrett & Gibson,

and for tha fiacal yaara andad Octobar 31, 1962, 1961, and 1960, audited and

cartifiad to by tha fir* of I. C, taethaa & Company; and all of tha*said f<—••

going balance sheets and profit and loas statements are true, complete, ans.

correct and accurately reflect the operations for tha periods covered and tha

financial condition of tha respective companies at the datea shown on said

balance •heats.

(1) The inventories shown on the balance sheets referred to

la subsection (k) vare valued at tha lower of coat or market; and the inven-

tories at those tinea conformed, and Inventories on hand at the Closing Date

will conform, to customary trade standards for marketable goods.

(m) The trade accounts receivable (other than frc* affiliated

and subsidiary companies) shown OB the balance sheets la the statements re-
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(o) Uhitaoyer end the ether companies Mentioned la subsec-

don (fc) have paid or adequately r«Mrvtd for any and ell taxes, lieanM fees,

end ethtr charges levied, assessed, or iŝ osed upon any of their prvpertles;
•11 federal, state, end local tax returns due on Incoae and properties of Mid
companies before th« Closing Date vlll have beta fiUd, «nd «11 uxei ihovn

th*p«on eo be 4ut will b«v« b««n pttd; *11 federal Income tax return* of

Vhitmoytr have been examined by the Internal lavenue Service and eettled .

through the fiaeal year ended October 31, 1939, and for the aubtldlary com-

panlaa returni have been audited and aetcled, or indicated to be acceptable

at filed, by the appropriate national taxing Authority as follovii

fearBnded ctober_3_l

Whitmoytr International Ltd*, Inc. 1959

Vhitmoyer Laboratories of Dixie, Inc. -
Barker,Ttoore 4 Kaln Co*, lac. 1962

Whitnoyer-Reed Ltd. 1962

Vhitnoyer Xntematlonal (Canada) Ltd. 1962

Whltmoyer de Mexico, S.A.

Hhiaaoyer Laboratories Ltd. 1963

Vhltaoyar Laboratories (Quebec) Ltd. 1962

Whitnoyer-Cunniiigham Feedatives Ltd, 1962

and Vhitaoyer and the Stockholders have no knowledge of any pending or poten-

tial claims for taxes against any of said companies other than those not yet

due and payable for the fiscal yeer which began November 1, 1963, and except

for Unitaoyer'a fiscal years ended October 31, 1962 and 1961, which are cur-

rently under audit by the Internal Revenue Service*

(p) Since October 31, 1963, the aata ox the moat recent of the

balance sheets referred to in subsection (k) above, there have been no eubaean-
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tial changoa in the assets, liabilities, or financial condition of Vhlcaoyer

and the other subsidiary and affiliated companies, other than those which

have, occurred in the ordinary and usual course of business (and except for

tha acquisition by Whitmoyer on November 1, 1963, of tha remaining twenty

per cent (201) of the outstanding stock of Whitaoyer Laboratories Ltd. and

except for certain capital additions to plant made by Whitmoyer and Whitaoyer*

Reed Ltd.), and none of these hes been materially adverse; from the date of

this Agreement until the Closing Date, the business of Whitmoyer end of each

of the other subsidiary and affiliated companies will be conducted only in

the ordinary and usual fashion as heretofore, no material or substantial

changes in thê r assets will be made other than changes in the ordinary and

usual course of business, end, except with the prior written consent of B&H

or of W*L, neither Whitaoyer nor the other companies will make any long-taw

or other substantial commitments, including salary, bonus, or wage levels, W*>

pay any bonuses or make any unusual expenditures of eny kind, and Whitaoyer

will not declare or pay any dividend on, or make any distribution or payment

In respect of, its capital stock, or redeem, purchase, or otherwise acquire

eny of such stock, or make any new commitments for fixed assets in excess of

$10,000.00 total or make any new borrowings of money in excess of $350,000.00

total.

(q) Whiemoyer, with respect not only to Itself but also to Ita
subsidiary and affiliated companies, will use ita best efforts to preserve

the entire business organisation intact, to keep evailable the present com*

plement of employees, end to preserve the present *-!••««—**-- «**»• »-M.

suppliers and customers.

(r) All inventories, buildings, and other insurable essets

owned or leesed by Whitaoyer and Its said subsidiary and affiliated compaaiee

ARIOOOIU
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are and vlll be adequately insured against fir* and alllad perils until the
•v '$

Closing Datej valid policies therefor ara and vill ba outstanding aad only In

fore*i tha currant premiums tharaon vill ba paid prior to tha Closing Data;

and Mid inauraaca vlll ba andoraad ao that tha proceeds tharaof, ia tha event

of loss, vill ba payable to Vhionoyer, tha subsidiary aad affiliated companies,

I&B, or *T-t, ai thair inearaata Bay appear.

(a) Before tha Closing Date, Vhitaoyer and tha Stockholders

vill hava takan all aaeaaaary and propar corporata proeaadingt raquirad to

authoriia tha coatunnation of «tha traaaactiona coatamplatad by this Agraa*

•aat» including tha affinativa vots, in pttson or by proxy, of tha holdara

of at laaat two-thirds of tha outstanding stock antitlad to vota; at tha

closing thay vill furnish eopiai of tha ainutaa of watinga of atockholdara

and diraetors at which tha axecutioa of this Agraaoant and tha consumption

of tha tranaaetiona aontamplatad haraby vara authoricad; and avidanca satis*

factory to counaaV for I&B vill ba provided showing that all raqniranants

under tha corporation lava of tha I tat* of Xtalavara and undar tha chart* r

and by«Uvs of Whifisoyar hava baan eompllad with to authoriaa tha said trans-

action*.

(t) Whienoyar vill taka such ataps aa ara raquirad to affact

a changa in ita corporata name to ona bearing no r«semblance whatever to its

praaant naaa, Vhitaoyar Laboratories, Inc., acid changa to ba affective on
tha Closing Data and tha aacessary papers affecting tha sane to ba presented

at tha closing; and Vhitaoyar shall axacuta aad furnish to B&B or to W-L such

consents as say ba aaeaaaary for H-L to affact a changa In ita corporate name
to Whitaoyar Laboratories, be. (or aona similar name) on tha Closing Data

aad to permit W-L undar ita aav aame to qualify ia all tha states and other

jurisdictions where Mhitnoyer ia BOW, or at that tint shall*be, authorised to

do business.



(u) As aooa as rsAso&ably practicable after the Closing

Whitaoyer shall prepara sad file sll federal, state, sad local ihcoas sad

oth4t tax rsturas which may bs rtquirsd la connection with Chs conduct of Its

sad operations prior to the Closing Date.

(v) Ssither Whitffloyar nor Stockholders aor any of ttwir offi-
cers or employ** s have engaged or authorised any person, fins, or corporation

to represent and act as a "fiadar" for thea, or say of tbea, ta bringing to

fruition the acquisition contemplated by ehis Agreement, aad they have not

incurred say obligation to pay anyone a "finder's fee."

It is understood aad agreed that B&H, W-L, and their successors aad

assigns shall have no pecuniary recourse against Whitmoyet or the Stockholders

or the escrow security deposit provided for ta section 11 hereof ualess aad
until the aggregate of damages arising out of the breach or breaches of their

w
warranties hereunder or pursuant hereto exceeds the total of $20,000.00 (in*

eluding attorneys fees and all other costs of litigation and defending against

claim) and then only to the extent of the excess over that sum* i

8. £&R represents, warrants, aad covenants to aad with Whiemoyer

and the Stockholders as follows i

(a) S&fl is a corporation organised, existing, and la good

standing under the laws of the State of Delaware, with an authorised capital

stock consisting of 130,000 shares of $100 par preferred stock, of which
63,000 shares an designated as 4% cumulative preferred stock, Series A,

61,539 shares thereof being outstanding; and 8,000,000 shares of S5 par com-

mon stock, of which 4,979,320 shares have been issued and are outstanding or
i

haw bean reaequired and are held in the treasury of 8&R, all of the 4,979,320 |
I

shares having been validly issued and fully paid and non-assessable.
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^ (b) I&B hai furnished to Vbitnoyer copies of ita annual re-
ports containing financial statements, audited and certified to by the firm

of Peat, K«vlck, Kitchtll * Co*, for tha calendar years 1963 aad 1952 on a

partially consolidated basis, aad for the calendar years 1961, 19*60, and 1959

on a separate, parent company only, basis, including both balance aheeta and

profit and loss atatemeata; and aaid financial stataatata are true, complete,

and correct, and accurately reflect the financial condition of K&H at the re*
apactive data* shown on aaid balance sheets, tha profit aad loss atacement*
being also true, complete, and correct, aad accurately reflecting operationa

* *
during the periods covered.

(c) While B&H is involved as a party defendant in several

minor suits based upon contract, or upon negligence or product liability,

its liabilities, if any, in connection with the negligence and product lia-

bility claims are adequately covered by insurance; end these suits do not,

either singly or in the aggregate, involve riaka which could have any material

effect upon the financial condition of l&H. I&H doca not knew or have aay
reason to believe that any other claims are about to be asserted against it
which could have any significant effect upon its financial,condition.

(d) Xha execution of this Agreement has been duly authorised

by the Executive Committee of the Board of Directors of B&H, and certified
copies of the resolution* in that regard will ba furaiahad to Vhitmoyer at

the eloeing.

(a) I&H will assist aad collaborate with Whltmoyer in every

reasonable vay in connection with the preparation- of proxy statements and

such other information and document a aa may be required to obtain the approval

of Whltmoyer1s stockholders for the transaction* contemplated by this
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<£) S&B hi • not engaged or authorised any person, fin, or

corporation to represeet and act aa a "finder" for 1C in bringing to fruition
tht acquisition contemplated by thtt Agreement, end it has not incurred any

obligation to pay anyone a "findar'i fa*."

9, ID ordar to protaet tha business and good will to ba conveyed

to W-t, WhltDoyar and tba Stockholdara eovanant and agraa with R&fl and W-L

that naiehar Whitaoyar nor any of tha Stockholdara will, for a pariod of five

yaara following tha Closing Data* angaga la any business, ochar than aa an

agant or employee of K&B or W-L, similar to that to ba convayad harauadar,

including, without llalfcatlon, tha business of manufacturing and sailing

vitamina, madiclnag, faad supplaoants, aadieioal faad additivaa, packagad

propriatary diaaasa pravaativaa and traataant*, and othar haalth products

for tha poultry, animal, and livaatocfc induatriasj and thay also furthtr

eovanant thafrnaithar Whitaoyar nor any of tha Seockholdari will at any tiaa,

without tha axprasa'eoasant of B&B or of W»t, dlscloaa to any otbar parson

any of tba confidential, taehaieal, or sacrat information to ba convayad * t

Wbltaoyar haraundar* Horaovar, at cha closing Uhitmoyar shall assign to W-L

or to 8&H all contract* and agracoanta which Whitnoyar baa with its aaployaas

which raatrain thaa fro*t aoong othar things, disclosing or making othar un-

authorixad usa of trada sacrats, procassaa, davalopnanta, thaory, details or

othar eonfidantial, technical, or sacrat information obtained by them by reason

of, or in tha course of, their employment by Whitaoyer or any of ita subsidiary

or affiliated companies, so that tf-L and B&H aay enjoy the benefit of aald

agreeneata aa fully aa Whltnnoyer now does.

10. All atataaenta contained in any certificate or other instrument

delivered by Whicaoyer or Stockholders to R&B or W-L pursuant hereto or la

connection with tha transactions eontaaplated hereby shall ba daeaad repre*
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V
sentttioaa cod warranties by Nnitaoyer and the Stockholder*. All representa-

tions, warranties, «od covenants of Whitauyer and Stockholders in this Agree*

•ant, or pursuant hereto* shall be deemed joint and several. The raprosente*

tlons, warranciss, and covenant* of *11 partlaa hereto shall be true also at

the Cloeing fitte «nd shall survive eba closing transactions hereundor*

IX* Aa security for tba warranties and covenants of Hhitaoyor and

Stockboldara uadar ehia AgT««m*ntt and alao Co protect i&B and tf-t from any

eialmj not aaauatd by tbaa which «y heraaftar ba aada againae any of eha aa*

aaca aod propartiaa to ba convoyed hereunder, Stocfcboldera agree at .the tlae»
of eloflng to deposit an aggregate of 5,000 there• of Jt&B coenon atock la

eacrov with Tb* fhlladalpbla Rational lank, Broad and Cbeatnut Streeta,

Fhlladelphlâ rennaylvania, aa Bacrov Agtne. |Zf within the course of twenty*

four aontha following the Closing Data any claim* (other than In connection

with liabilities agreed to be aaauasd hcreunder by B&B or by W-L) shall have

been aade against t&H or W-L or any of the aaaeta or properties transferred

hereunder* arlalng out of any occurrence or event which took place before the

Cloeing Date, or If a breach of any covenants or warranties given by Wbicuyer

and Stockholdera In or pursuant to thla Agreeaent shall occur, I&B or W-L shall

give Nhlbeoyer, tba Stockholders, and the Escrow Agent prompt notice thereof.,

Aa to aueh claims assarted by any third party, Uhltaoyer and the gtockholders

shall have the opportunity. If they.ao choose, to defend against the claims;

and after the aggregate of such elalaa (and expenses connected therewith) ex*

ceeda $20,000,00,' they shall either aasune the defense thereof or promptly ar-

range for the aUacharge or settlement of such claims aa they admit to be due.

In either ease, B&B and tf-t- shall cooperate with them in every reasonable wey

la the defense of elaias asserted by any third party. If Whiewyer and the

Stockholders shall refuse or neglect to defend against any such claim, and if

a final order or judgment la entered by any court against B&B or tf»t, or

fiRIOOOl?
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tgainat tha aasata and properties conveyed hereunder to W-L, or if R&K or W-L

shall assert any claims against Whitnoyer or Stockholders for breach of any

of thair covenants or warranties hereunder aad a final order or Judgment ia

intend by any court against Wbitmoyar or Stockholders on account of such

claim or claims, aad if tha aggragata of all such claima so ordered or ad*

aittad to ba dua (together with tha expenses connected therewith) exceeds

120,000.00, W-L shall hava the right to payment of tha exceaa over $20,000.00

cat of tha escrcv security £e;0f£t. la that evens tha Escrow AgenS shall either

release tha necessary number of shares (valued at thair than market value) to

tf-L or, at tha tatter's request, sell the sharaa and release to W-L tha pro-

ceed* of the sale. Twenty-four months aftar tha Closing Data, if no claims shal.

hava baea made, or if all claims so made (and the expeaaaa connactad therewith)

ia excess of $20,000.00 la tha aggragata shall hava been discharged, the escrow

deposit arrangaawat shall terminate; aad tha Escrow Agent, aftar first paying

Ita fee or fees from tha deposit and any earnings thereon, shall remit tha bal-

ance of tha daposit and aarainga to Stockholders, their personal represents*

tives, or assigns. NM/

12. It la tha latent of the parties hereto that tha various trans-

ictions aad exchanges contemplated by this Agreement will qualify as tax-free

Eorporata orgaaizatloaa and reorganisations, aad aa tax-free exchanges pur-

•uant thereto. Albert E. Arant and Edwin L. Kaha, Eaqs., whose address is

LOGO Federal Bar Building, 1813 "H" Street, N.W., Washington 6, D. C., shall

aagagad to apply for and obtain a ruling from tha Internal Bevenue Service

Co tha effect that tha incorporation of W-L aad "the traasfar to It by S&H of

ihares of R&R'a comnoa stock held la Ita treasury la exchange for voting stock,

>r such stock and securities, of W*L will qualify aa tax-ex*tnpt under the

Internal Revenue Coda of 1954, aad will not result ia tha recognition of gein
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or loss to «ither UB or W-L; that the transfer of substantially all ebc ea-

Mtt of NhitBoyer, subject Co certain of its liabilities, Co W-f In exchange

for shares of t&B eotmon ctock vill qualify as a tax*frae reorganisation under

•aid Cod* and the exchangee will not result la tbt recognition of gain or loss

to either Whitmoytr or W-L; and that the exchange of. the Stockholders1 stock

la VhitBJoyar for stock of X&B will qualify *• tax»fn« under Mid Cod* and

vill mot jrtault la ta* r*cognition of faia or loaa to ta* Stockholder** Ob*
tainiBf auch * ruliaf ahall be a condition to the obligation of the parties

bereeo*
w

U. Xh* CloalLag tete »hall be 12r01 A.X., Caatera Day light line,
July 1( 1964, but the partiea aball aeet to effect the contemplated «xchangaa

and have a*ttl*m*at at 10:00 A.H., Saatara Daylicht Wa», Juu 30, 1964, at

the offices of X&B in rbiladelphia, Pennsylvania, provided that by said data

I&B or W-L shall have obtained aatiafactory title reports and a coeoltBent

from a reputable title insurance company to insure fee simple title to all

the real estace to be conveyed bereandet» and provided further, that the

Internal Cavenue Service ruling referred to la section 12 shall have beea
received. By oitual atraeaent, the settlement My be effected at eay other

tins or place satisfactory to the partiea. In the event a favorable ruling

from the Internal tavenue Service, satiafaetory to counsel for Waitnoyer and

counsel for t&S, shall not have been received by June 29, 1964, then the

Closing Data aball be postponed to tttOl AJf.f lastera Daylight lias.
August 1, 1963; and if by five sunths after the date hereof DO such favor-

able ruling ahall have beea received, then either WMcmoyer or B&B aay elect

to cancel and terminate this Agreement.

14. Vhitnoyer and Stockholders agree that, at any tint and from

time to time alter the Closing Data, they will, upon the request and at the
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expense of R&B or W-L, do, execute, acknowledge, and deliver, or causa to be

dona, executed, acknowledged, and delivered, all such furthtr acts, deeds,

assignments, transfers, conveyances, or assurances aa may be required for

better assigning, transferring, conveying, assuring, and confining Co

W-i tha transfer of cha aaaats and properties Co ba conveyed to le haraundar.

23. It la undaracood aad agraad that cha corporata partial hereto,

Whitnoyer acting not only for itaalf but alao aa agant for tha Stockholders,

may by vrlccan agreaoant axcand tha tiina for parfomanea of any of tha obltga-

tlona or othar aeti of cha parclaa harato and waiva conpllanca with or aodify

any of tha covananta eohtainad in thia Agraamant, and waiva or modify parform-

anea of «ny of tha obligationa of any of Cha partial haraCo. Tha agraaoane of

aichar corporac« party Co any aueh axcanaion, modification, or waivar ihall ba

valid and sufficiently authoricad for tha purpoaal of chia Agraamanc if au-

choricad or ratifiad by cha Board of Diraccori (or duly ampowarad ExacuCiva
Coonitcaa tharaof) of aueh party.

16* Any notlca* raquaat, iaatruction, or othar docuoanc to ba

givan haraundar to any of Cha partiaa by cha othar* shall ba in writing and

dalivarad paraonally or aant by ragiacarad or carcifiad mail, poataga pra*

paldt if to Whitmoyar or SCockholdara, than addraaiad Co tham in cara of

Crumliah and Xania, Xaqa., 1521 Walnut Scraat Building, Fhiladalphia,

Panniylvania 19102, and if to S&B or V-L, than addraaaad Co thaai in car.a of

J« Tay Hall, Jr., Xaq», 222 Vaat Washington Squara, ?hiladalphia, Pennsyl-

vania 19105, or in aichar casa to aueh othar addraaa aa cha party to ba noti

flad may, by propar nociea haraundar, hava diraetad.

17. Thia Instrument, togachar with ita atcaehaanta, contain* tha

•ntira acrer**** ——j **•- 7are*«« *»*»r* with raspace to tha transfer of

taaata in exchange for stock and tha other transactions contemplated herein.

AR100022



It shall bt binding upon and inure to the benefit of the parties hereto end

their respective successors, assigns, end personal representatives. Hov«v«r,

nothing in this i$r«en*nt, expressed or tap lit d, is intended or shall be con-

strued to confer upon or give to any person* firm, or corporation (except

tf-L) other than the parties hereto any rights or remedies by way of third

party beneficiary or otherwise under or by reason of this Agreement. Any
questions arising hereunder ehall be construed and interpreted in accordance

with the lavs of the Commonwealth of Pennsylvania* Zt being contemplated

herein Chat tf-L ahall be organised, R&S shall have the right to assign to••
it any rights and obligations which l&H has under or pursuant to this Agree-
nt; but such. assignment shall in no way relieve I&H from responsibility for

any of its covenants and warranties given herein or pursuant hereto.

WHEREOr, 'the corporate parties hereto have caused this

Instrument to be executed- by their respective duly authorised officers; and

the individual parties have hereunto affixed their signatures and seals as
of the date first above written.

Attest! ROHM 4 HAA3 COMFAZfZ

fg y Secretary fop President

Attsett WHI3MOTCEE LUO&ATORZZS, CtC.

Aaŝ vcant Secretary President

STOCX2DLDEKS

s

Witness:

5̂  (SEAL)
CLARENCSW. HKnWOYBi
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WitMl»J

-1* $) ̂ -V————
THOMAS U..MLKCOH

****J& fSEAL)j.
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